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40) Is the applicant a foreign government or the representative of any foreign government? 

41) Is the applicant an alien or the representative of an alien? 

42) Is the applicant a corporation organized under the laws of any foreign government? 

- 

.- 
Contact Information (If different than applicant) 

.~ . - .  -- _.-.. .= -- :.-= .~ 
l ' su f f i i 7 '  

.~ - 
25) First Name: Thomas MI: Last Name: Gutierrer __ ~ ~ -~ __ __ __ - .- 

Regulatory Status 

( No) Broadcast Services 

Type of Radio Service 

( No) Satellite (sound) 
( No) Broadcast 

137) Interconnected Service? ( Y)Ves No 
- 
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African-American: 

1\44) Is the aDDlicant directly or indirectly controlled by any other corporation of which more than o n e - f o u r t h q L , , , , / /  

Native Hawaiian or Other 
Pacific Islander: 

the capital stock is ownedof record oivoted by aliens, their representatives, or by a foreign government or 
representative thereof, or by any corporation organized under fhe laws of a foreign countty? 

1) The applicant waives any claim to the use of any particular frequency or of the electromagnetic spectrum 
as against the regulatory power of the Unlted States because of the previous use of the same, whether by 
Ilcense or otherwise, and requests an authorization in accordance with this application. 

2) The applicant certifies that grant of this application would not cause the applicant to be In violation of any 
pertinent cross-ownership, attrlbutlon, or spectrum cap rule: 
'If the applicant has sought a walver of any such rule in connection with this application, It may make this 
eertificatlon subject to the outcome of the walver request. 

documents incomorated by reference are material, are part of this appllcation, and are true, complete, 
that all statements made in this application and In the exhibits. attachments, or 

Basic Qualification Questions (If any answer is Yes, attach exhibit explaining 
circumstances.) 

license, or construction permit revoked or had any application for an initial. modification or renewal of FCC 
45) Has the applicant or any party to this application or amendment had any FCC station authorization, 

station authorization, license. construction permit denied by the Commission? 

46) Has the applicant or any party to this application or amendment, or any party directly or indirectly 
controlling the applicant, ever been convicted of a felony by any state or federal court? 

47) Has any court finally adjudged the applicant or any party directly or indirectly controlling the applicant 

indirectly, through control of manufacture or sale of radio apparatus, exclusive traffic arrangement. or any 
other means or unfair methods of competition? 

guilty of unlawfully monopolizing or attempting unlawfully to monopolbe radio communication, directly or 

48) Is the applicant or any party directly or indirectly controlling the applicant, currently a party in any 
matter referred to in the preceding two items? 

' 

. -  - .- . .- 
correct and made in good faith. 

41 Tho aoolicant certlfies that neither the aoolicant nor anv other party to the application is subject to a denial 
I..-! 1 -. ..== ~= = =- .- . . -. _ - . - .- -_ . - . .- . 

of Federal benefits pursuant to Section 5301 of the Antl-drug Abuse Act of I988,21 U.S.C. 5 862, because of a 
conviction for possession or distrlbutlon of a controlled substance. This certification does not apply to 
appllcations filed in services exempted under Section 1.2002(c) of the rules, 47 CFR 5 1.2002(c). See Section 
1.2002(b) of the rules, 47 CFR 5 1.2002(b) for the definitlon of 'party to the application' as used In this 
certification. 

update Form 602 simultaneously with this application, or (3) is not required to file Form 602 under the 
that it either (1) has current Form 602 on file with the Cornmission, (2) 1s filing an 

_-- 
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Approved by OMB 

See instructions for 
public burden estunale 

Services 
I Schedule for Geographically Licensed 

File Number: 
0002069855 

the fadlities, operations, and transmitters for which this authorization Is 
excluded from routine environmental evaluation for RF exposure as set 

~ ~ ~ ] ~ 1  
BTAO93 1 Columbus, IN 7 1  5 

BTA204 Indianapolis. IN 5 

BTA317 New Castle, PA T I  1 
BTA358 Portland. OR 1- 5 

- - > - - - ~ - ~  ~ 

forth in 47 c .F .~ .  § 3 .iJO7(t.)~~or. (2) have been found not to cause human exposure to\eve\s at 
radlofrequency radiation in excess of the llmlts specified In 47 C.F.R. 00 1.1310 and 2.1093; or, (3) are the 

No 

No 
No 

No 

No 
No 

______ . ~ 

~ 

\subject of one or more Environmental Assessments filed with the Commission. I[ 
Signature 

51) Typed or Printed Name of Party Authorized to Sign 

52) Title: Chief Executive - Officer 

First Name: Thomas /-[Last Name: Stroup 1IsuflTx: 

. 
53) Date: 03122105 i Signature: Thomas A Stroup 

Failure To Sign This Application May Result In Dismissal Of The Application And Forfeiture Of Any Fees Paid 
-. . .- ~. - .~ __ ~ .- . 

Upon grant of this license application, the licensee may be subject to certain construction or coverage requirements. 
Failure to meet the construction or coverage requirements will resun in termination of the license. Consult appropriate 
FCC regulations to determine tne construction or coverage requirements that apply to the type of license requested in 
this application. 

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATrACHMENTS ARE PUNISHABLE BY FINE 
AND/OR IMPRISONMENT (US. Code, Title 18. Section 1001) AND/OR REVOCATION OF ANY STATION 
LICENSE OR CONSTRUCTION PERMIT (US. Code. Title 47, 5 312(a)(l)). AND/OR FORFEITURE (U.S. Code, 

Tribal Lands Information 
I h ~ ~ ~ ~ R o t ~ h e r e  I 9) Area, in square IO) Indicate with an "x" 
. ~, 
Designator c;nannei of Tribal tribal lands applicant has secured the bidding credit credit requested 

'lock Lands contained within required certification(s) from as defined by (attach 
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the tribal governments 
designated (attach certification(s)) 1 // l!rsi )Ijustification) 11 

Certification Statements 
For Applicants Claiming Eligibility as an Entrepreneur Under the General Rule 

/Applicant certifies that they are eligible to obtain the licenses for which they apply, 

For Applicants Claiming Eligibillty as a Publicly Traded Corporation 

Applicant certifies that they are eligible to obtain the licenses for which they apply and that they comply with the 
definition of a Publicly Traded Corporation. as set out in the applicable FCC rules. 

For Applicants Claiming Eligibility using a Control Group Structure 

IApplicant certifies that they are eligible to obtain the licenses for which they apply. 

IApplicant certifies that the applicant's sole control group member is a pre-existing entity. if applicable. 

For Applicants Claiming Eligibility as a Very Small Business, Very Small Business Consortium, Small 
Business, or as a Small Buslness Consortium 

IApplicant certifies that they are eligible to obtain the licenses for which they apply. 

IApplicant certifies that the applicant's sole control group member is a pre-existing entity, if applicable. 

For Appllcants Claiming Eligibility as a Rural Telephone Company 

and must disclose all parties to agreement@) to partition licenses won in this auction. See applicable FCC rules. 
Applicant certifies that they meet the definition of a Rural Telephone Company as set out in the 

For Applicants Claiming Tribal Lands Bidding Credit 

Applicant certifies that it will comply with the bidding credit buildout requirements and consuit with the tribal 
aovemmentfs) reaardina the siting of facilities and deployment of service on the tribal land@) as set out in the - 

[(applicable FCC riles. 

The copy resulting from Print Preview is intended to be used as a reference copy only and MAY NOT be submitted to 
the FCC as an application for manual filing. 

Attachment List 
~ 

Description Contents 

Exh C - Closed Bidding 

Other Instruments __ - 

i . 
Statement 

.___ 
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Designated Entities 

0180031520505139752000267.pdf 
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CSM Wireless, LLC 
FCC Auction No. 58 

Form 601 
Amended Exhibit A 

Page 1 of 8 

OWNERSHIP INFORMATION 

Part 1. Direct Ownership 

Following is information pertaining to parties holding 10% or more of each class of 
stock, warrants, options, debt securities of CSM Wireless, LLC (“Applicant”). 

The Applicant is a limited liability company and issued no stock, warrants, options, or 
debt securities. The following own a 10% or greater of the Applicant’s membership units: 

Thomas A. Stroup* 
478 River Bend Road 
Great Falls, VA 22066 
Citizenship: USA 

‘Thomas A. Stroup is a controlling member of the Applicant and holds 7.6% of 
the common equity units in the Applicant. Because he has a controlling interest 
in the Applicant, his interest in the Applicant will be treated as if it were 100 
percent for purposes of applying the multiplier. 

Anthony F. DiCroce* 
4 Cobb Avenue 
Manchester, MA 01948 
Citizenship: USA 

‘Anthony F. DiCroce is a controlling member of the Applicant and a self- 
appointed member of the Board of Managers. Because he has a controlling 
interest in the Applicant, his interest in the Applicant will be treated as if it were 
100 percent for purposes of applying the multiplier. 

Patrick Hendy* 
201 North Union Street, Suite 300 
Alexandria, VA 223 14 
Citizenship: USA 

*Patrick Hendy is a member of the Applicant’s Board of Managers appointed by 
Columbia Investors. Mr. Hendy is neither an officer nor a director in any of the 
Columbia Investors entities. In addition, he does not control or have any 
relationship with the Columbia Investors entities that would constitute affiliation 
or control. Because he has a controlling interest in the Applicant, his interest in 
the Applicant will be treated as if it were 100 percent for purposes of applying the 
multiplier. 

WDci293080.2 
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Jonathan Patty* 
75 State Street, Suite 2500 
Boston, MA 02109 
Citizenship: USA 

*Jonathan Patty is a member of the Applicant’s Board of Managers appointed by 
M/C Investors. Mr. Patty is neither an officer nor a director in any of the M/C 
Investors entities. In addition, he does not control or have any relationship with 
the M/C Investors entities that would constitute affiliation or control. Because he 
has a controlling interest in the Applicant, his interest in the Applicant will be 
treated as if it were 100 percent for purposes of applying the multiplier. 

(2) Anthony DiCroce 

(2) The following related investors (the “MC Investors”) collectively hold 
interests greater than 10 percent: 

M/C Venture Partners V, L.P.* 
75 State Street, Suite 2500 
Boston, MA 02109 
Citizenship: USA 

*M/C Venture Partners V, L.P, holds a non-controlling interest in the 
Applicant, 35.93% of the Applicant’s common equity units.” 

MIC Venture Investors, L.L.C.* 
75 State Street, Suite 2500 
Boston, MA 02109 
Citizenship: USA 

*M/C Venture Investors, L.L.C., holds a non-controlling interest in the 
Applicant, 2.147% of the Applicant’s common equity units.” 

(3) The following related investors (the “Columbia Investors”) 
collectively hold interests greater than 10 percent: 

Columbia Capital Equity Partners III (QP), L.P.* 
20 1 North Union Street, Suite 300 
Alexandria, VA 223 14 
Citizenship: USA 

WDci293080.2 
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Page 3 of 8 

*Columbia Capital Equity Partners I11 (QP), L.P., holds a non-controlling 
interest in the Applicant, 20.539% of the Applicant's common equity 
units. *. 

Columbia Capital Equity Partners III (Cayman), L.P.* 
201 North Union Street, Suite 300 
Alexandria, VA 22314 
Citizenship: Cayman Islands 

*Columbia Capital Equity Partners I11 (Cayman), L.P., holds anon- 
controlling interest in the Applicant, 11.279% of the Applicant's 
common equity units. 

Columbia Capital Equity Partners 111 (AI), L.P.* 
201 North Union Street, Suite 300 
Alexandria, VA 22314 
Citizenship: USA . 

*Columbia Capital Equity Partners 111 (AI), L.P., holds a non-controlling 
interest in the Applicant, 1.135% of the Applicant's common equity 
units." 

Columbia Capital Investors In ,  L.L.C." 
201 North Union Street, Suite 300 
Alexandria, VA 223 14 
Citizenship: USA 

*Columbia Capital Investors 111, L.L.C., holds a non-controlling interest in 
the Applicant, 5.068% ofthe Applicant's common equity units. 

Columbia Capital Employee Investors III, L.L.C.* 
201 North Union Street, Suite 300 
Alexandria, VA 22314 
Citizenship: USA 

I. 

I. License acquisition costs will be funded in part through the issuance of preferred equity 
units. Depending upon the costs of the acquired licenses, the relative total equity holdings of the 
participants maythange. Any changes will be reported in the long form application. The 
issuance of preferred equity units does not alter the control structure. 

WDc1293080 2 
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FCC Auction No. 58 

*Columbia Capital Employee Investors 111, L.L.C., holds a non-controlling 
interest in the Applicant, 0.047% of the Applicant's common equity 
units." 

The Controlling Interests of the Applicant are as follows: 

. Thomas A. Stroup 
P.O. Box 1163 
478 River Bend Road 
Citizenship: USA 

Thomas A. Stroup is a controlling member of the Applicant, the Chief 
Executive Officer, a self-appointed member of the Board of Managers and the 
designated Chairman of the Board of Managers. Pending appointment of the 
second member of the Board of Managers over which Mr. Stroup has 
appointment authority, Mr. Stroup has two votes on the Board of Managers. 

1 Anthony F. DiCroce 
4 Cobb Avenue 
Manchester, MA 01948 
Citizenship: USA 

Anthony F. DiCroce is a controlling member of the Applicant and a self- 
appointed member of the Board of Managers. 

9 Patrick Hendy* 
201 North Union Street, Suite 300 
Alexandria, VA 223 14 
Citizenship: USA 

*Patrick Hendy is a member of the Applicant's Board of Managers appointed by 
Columbia Investors. h4r. Hendy is neither an officer nor a director in any of the 
Columbia Investors entities. In addition, he does not control or have any 
relationship with the Columbia Investors entities that would constitute aftiliation 
or control. 

** License acquisition costs will be funded in part through the issuance of preferred equity 
units. Depending upon the costs of the acquired licenses, the relative total equity holdings of the 
participants may change. Any changes will be reported in the long form application. The 
issuance of preferred equity units does not alter the control structure. 

WDc/293080.2 
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. Jonathan Patty* 
75 State Street, Suite 2500 
Boston, MA 02109 
citizenship: USA 

*Jonathan Patty is a member ofthe Applicant’s Board of Managers appointed by 
M/C Investors. Mr. Patty is neither an officer nor a director in any of the M/C 
Investors entities. In addition, he does not control or have any relationship with 
the M/C Investors entities that would constitute affiliation or control. 

Part 2. Indirect Ownership 

Following is information pertaining to parties holding indirect interests in Applicant 
equal to 10% or more: 

(1) M/c w v, L.L.C. 
75 State Street, Suite 2500 
Boston, MA 02109 
Citizenship: USA 

*M/C VP V, L.L.C., is general partner of M/C Venture Partners V, L.P., which 
holds a non-controlling interest in the Applicant and 36.103% of the Applicant’s 
equity. Under the Commission’s multiplier rules, M/C VP V, L.L.C., has an 
indirect 36.103% interest in the Applicant. 

(2) Columbia Capital Equity Partners III, L.P. * 
20 1 North Union Street, Suite 300 
Alexandria, VA 22314 
Citizenship: USA 

*Columbia Capital Equity Partners 111, L.P., is general partner of (i) Columbia 
Capital Equity Partners 111 (QP), L.P., which holds a non-controlling interest in 
the Applicant and 20.539% of the Applicant’s common equity units; (ii) 
Columbia Capital Equity Partners I11 (Cayman), L.P., which holds anon- 
controlling interest in the Applicant and 11 279% of the Applicant’s common 
equity units, and (iii) Columbia Capital Equity Partners I11 (AI), L.P., which holds 
a non-controlling interest in the Applicant and 1.135% of the Applicant’s 
common equity units. Columbia Capital Equity Partners 111, L.P., also is the 
managing member of (a) Columbia Capital Investors 111, L.L.C., which holds a 
non-controlling interest in the Applicant and 5.068% of the Applicant’s common 
equity units, and (b) Columbia Capital Employee Investors 111, L.L.C., which 
holds a non-controlling interest in the Applicant and 0.047% ofthe Applicant’s 

WDc1293080.2 
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FCC Auction No. 58 

common equity units. Under the Commission’s multiplier rules, Columbia 
Capital Equity Partners 111, L.P., has an indirect 38.068% interest in the 
Applicant. 

(3) Columbia Capital III, LLC* 
201 North Union Street, Suite 300 
Alexandria, VA 223 14 
Citizenship: USA 

*Columbia Capital 111, LLC is the General Partner of Columbia Capital Equity 
Partners 111, L.P., which in turn, is the General Partner or Managing Member of 
the Columbia Capital entities described above which hold a 38.068% indirect 
interest in the Filer. Under the Commission’s multiplier rules, Columbia Capital 
111, LLC also has an indirect 38.068% interest in the Filer. 

or Applicant for an FCC License 

Part III. Other Disclosable Interests and Entities 

CSM Wireless, LLC, the Applicant, does not hold any FCC licenses or have any 
applications pending before the Commission. 

Thomas A. Stroup, Patrick Hendy and Jonathan Patty, who each have a controlling 
interest in the Applicant, do not hold any FCC licenses nor have any applications pending before 
the Commission. 

Anthony F. DiCroce, who also has a controlling interest in the Applicant, holds a 25% 
indirect interest in DiComm Wireless LLP (“Dicomm”), which holds a personal communications 
service license. Dicomm’s principal business is the provision of wireless services. 

The M/C Investors and the Columbia Investors hold a non-controlling ownership 
interests in the Applicant that is equal to or greater than 10 percent and have various 10 percent 
or greater interests in the following entities that hold, or are applicants for, FCC licenses or are 
regulated by the FCC: 

Principal Business 
Cleveland Unlimited License Sub, LLC Provision of wireless services 

WCS Wireless License Subsidiary, LLC I Provision ofwireless services 

Dominion 700, Inc. 

Coral Wireless, LLC 

WDcfl93080.2 

Provision of wireless services 

Provision of wireless services 



FCC-Regulated Entity 
or Applicant for an FCC License 

KVNA Acquisition, LLC’ 

Principal Business 

Radio Broadcast Applicant 

Cavalier Telephone Corporation 

Florida Digital Network, Inc. d/b/a FDN Communications 

Provision of wireline 
telecommunication services 
Provision of wireline 

MetroPCS CaliforniaFlorida, Inc.’ 

GWI PCS 1, Inc. 

GWI PCS 2, Inc. 

I 

’ KVNA Acquisition, LLC currently does not hold any FCC licenses; nor is it considered an FCC 
regulated business at this time. Therefore, it is not listed as an FCC regulated business for any disclosable 
interest on CSM’s FCC Form 602. 

M/C Venture Partners V, LP and M/C Venture Investors, LLC, along with other investors who do not 
hold an ownership interest in CSM, collectively hold 10.43% ownership interest in MetroPCS 
Communications, Inc., Metro PCS CaIiforniaElorida, Inc. and the fourteen (14) GWI entities listed 
above. However, M/C Venture Partners V, LP and M/C Venture Investors, LLC individually do not own 
a 10% or greater interest in these entities. Therefore, Royal Street is not listed as an FCC regulated 
business on CSM’s FCC Form 602 for M/C Venture Partners V, LP (which is a disclosable interest in 
CSM for purposes ofthe FCC Form 602 because it owns 10% or more ownership interest in CSM). 

telecommunications services 
Provision of wireless services 

Provision of wireless services 

Provision of wireless services 

WDcl293080.2 

GWI PCS 3, Inc. Provision of wireless services 

GWI PCS 4, Inc. 

GWI PCS 5 ,  Inc. 

GWI PCS 6, Inc. 

GWI PCS 7, Inc. 

GWI PCS 8, Inc. 

GWI PCS 9, Inc. 

Provision of wireless services 

Provision of wireless services 

Provision of wireless services 

Provision of wireless services 

Provision of wireless services 

Provision of wireless services 



CSM Wireless, LLC 
FCC Auction No. 58 

Form 601 
Amended Exhibit A 

Page 8 of 8 

FCC-Regulated Entity 
or Applicant for an FCC License 

GWI PCS 10, Inc. 

GWI PCS 11, Inc. 

GWI PCS 12, Inc. 

GWI PCS 13, Inc. 

Principal Business 
Provision of wireless services 

Provision of wireless services 

Provision of wireless services 

Provision of wireless services 
I 

GWI PCS 14, Inc. I Provision ofwireless seivices 

Harbor Guardband, LLC3 Provision of guard band services 

ICG Communications, Inc. 

Rapid Communications, LLC 

Provision of wireline 
telecommunications services 
Cable Operator 

M/C Venture Investor’s, L.L.C. owns a 46.80 post-redemption interest in Harbor Guardband, LLC. 
However, because M/C Venture Investors, L.L.C. is not considered a disclosable interest (it has less than 
10 percent ownership interest in CSM), its interest in Harbor Guardband is not listed on CSM’s FCC 
Form 602. 

Elantic Telecom, Inc. 

TX-11 NewCo, LLC 

Royal Street Communications, LLC4 

M/C Venture Partners V, LP and M/C Venture Investors, LLC, along with other investors who do not 
hold an ownership interest in CSM, collectively hold 10.43% ownership interest in MetroPCS 
Communications, Inc., which in turn, holds an indirect 85% interest in Royal Street Communications, 
LLC (“Royal Street”)(applying the multiplier rule, the interest is 10.43%). However, M/C Venture 
Partners V, LP and MIC Venture Investors, LLC individually do not own a 10% or greater interest in 
Royal Street. Therefore, Royal Street is not listed as an FCC regulated business on CSM’s FCC Form 
602 for M/C Venture Partners V, LP (which is a disclosable interest in CSM for purposes of the FCC 
Form 602 because it owns 10% or more ownership interest in CSM). 

Provider of lit fiber services 

Provision of wireless services 

Provision of wireless services 

WDC1293080.2 
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FCC Auction No. 58 

Form 6 U  
Amended Exhibit C 

Page 1 of 6 

ENTITY 

CSM Wireless, LLC 
(the Applicant) 

Thomas A. Stroup’ 
(a controlling interest of 
the Applicant) 

CLOSED BIDDING ELIGIBILITY 

GROSS GROSS 
REVENUES REVENUES 
FOR 2002 FOR 2003 

$0 $0 

See Note 1. See Note 1. 

As demonstrated below, CSM Wireless, LLC (“CSM”) qualifies to hold those Auction 58 
licenses won in closed bidding because, as of the FCC Form 175 filing deadline, CSM, together 
with its affiliates, its controlling interests, and affiliates of its conbolling interests, have 
combined gross revenues of less than $125 million for the preceding two years (2003 and 2002) 
and combined total assets of less than $500 million. 47 C.F.R. 5 24.709(a). 

Aggregate Gross Revenues 2002: $7216,049.20 
Aggregate Gross Revenues 2003: $5,251,076.40 
Total Assets: $21,027,929.55 

Capital Broadcasting, 
LLC 

$0 $0 

(an aflliate of a 
controtting interest of the 
Applicant) 

NuRide, Juc. 

I 

$0 $1 12,500 

TOTAL 
ASSETS 

$1,000 

See Note 1. 

$30,000 

$166,000 

As an individual, the personal net worth and income of Mr. Stroup are not attributable to 
CSM Wireless, LLC. See 47 C.F.R. 5 1.21 lO(c)(2)(ii)(F). Assets and revenues ofMr. Stroup’s 
affiliates, if any, are listed. 

I 

WDcl293046.1 



Page 
(an afiliate of a 
controlling interest of the 
Applicant) 

SquareLoop, Inc. $0 $0 $4,500 
(an affiliate of a 
controlling interest of the 
Applicant) 

Telconet Services, Inc. $0 $0 $5,100 
(an affiriate of a 
confrolling interest of the 
Applicant) 

I I I 1 

2 of 6 

GroupSewe, Ioc. 
(an affiliate of a 
controlling interest of the 
Applicant) 

The Thomas A. Stroup 
Living Trust' 
(an afiliate of a 
controlling interest of the 
Applicant) 

$0 $0 $500,000 

I 

$20,452 

$8,329 Stroup Family L.P' 
(an afiliate of a 
controlhg interest of the 
Applicant) 

$27,500 $1,300,000 

$0 $2,540,000 

I 

This living trust was formed by Mr. Stroup to hold personal assets for estate planning 
purposes. It is not a business entity. The Applicant considers this to be an element of personal 
net worth that is not attributable to the Applicant. See 47 C.F.R. 5 1.21 lO(c)(2)(ii)(F). It is 
included out of an abundance of caution in the interest of full disclosure. 

This is a family partnership established by Mr. Stroup for estate planning purposes. It is 
not a business entity. The Applicant considers this to be an element of personal net worth that is 

WDci293046. I 

(continued ...) 



Patrick Hendy4 
(a controlling interest of 
the Applicant) 

Jonathon Patty’ 
(a controlling interest of 
the Applicant) 

Anthony F. DiCroce6 
(a controlling interest of 
the Applicant) 

Adval Communications 
Inc. 
(an affiliate of a 
controlling interest of the 
Applicant) 

DiComm GP 
(an aflliate of a 

See Note 4. 

See Note 5 .  

See Note 6. 

$4,108,147 

$2,831,000 

See Note 4. 

See Note 5 .  

See Note 6. 

$3,853,900 

$948,026 

CSM Wireless LLC 
FCC Auction No. 58 

Form 6M 
Page 3 of 6 

Amended Exhibit C 

See Note 4. 

See Note 5 .  

See Note 6. 

$2,716,981 

$6,634,076 

(...continued) 
not attributable to the Applicant. See 47 C.F.R. § 1.21 lO(c)(Z)(ii)(F). It is included out of an 
abundance of caution in the interest of full disclosure. 

As an individual, the personal net worth and income of Mr. Hendy are not attributable to 
CSM Wireless, LLC. See 47 C.F.R. 5 1.21 lO(c)(2)(ii)(F). Assets and revenues ofMr. Hendy’s 
affiliates, if any, are listed. 

As an individual, the personal net worth and income of h4r. Patty are not attributable to 
CSM Wireless, LLC. See 47 C.F.R. 8 1.21 lO(c)(Z)(ii)(F). Assets and revenues ofMr. Patty’s 
affiliates, if any, are listed. 

to CSM Wireless, LLC. See 47 C.F.R. 5 1.21 lO(c)(2)(ii)(F). Assets and revenues ofMr. 
DicRoce’s affiliates, if any, are listed. 

4 

5 

As an individual, the personal net worth and income of Mr. DiCroce are not attributable 6 

WDCIZ93046. I 



CSM Wireless LLC 
FCC Auction No. 58 

Form 601 
Amended Exhibit C 

controlling interest of the 
Applicant) 

DiComm Wireless LLP $0 
fan afiliare of a 
controlling interest of the 
Applicant) 

DiComm Ventures Inc. $173,759 
(an affiliate of a 
controlling interest of the 
Applicant) 

The Albert F. DiCroce $54,963.10 
Trust FBO Child 1 * 
(an aflliate of a 
controlling interest of the 
Applicant) 

The Albert F. DiCroce $89.581.50 
Trust FBO Child Z7 * 
(an affiliate of a 
controlling interest of the 
Applicant) 

The Albert F. DiCroce $4,906.90 
Grandchildren’s Trust 
FBO Child 3’ 
fan aflliate of a 

$0 

$146,653 

$59,883.90 

$77,314.80 

$9,286.20 

Pa; 

$300,222 

$346,917 

$2,023,979.15 

~ 

$2,008,287.39 

$522,860.58 

: 4 o f 6  

This is a family trust containing personal assets established for estate planning purposes. 7 

It is not a business entity. The Applicant considers this to be an element of personal net worth 
that is not attributable to the Applicant. See 47 C.F.R. 5 1.21 lO(c)(Z)(ii)(F). It is included out of 
an abundance of caution in the interest of full disclosure. 

Due to privacy concerns the names of grantor’s children have been removed from trust 
name. 

WDCl293046. I 



name. 

$4,035.00 

WD 

$1,021,906.09 

29: 

$401.90 

controlling interest of the 
Applicant) 

The Albert F. DiCroce 
Grandchildren's Trust 
FBO Child 47 
(an aflliate of a 
controlling interest of the 
Applicant) 

$105,263.86 

The DiCroce Family 
Foundation7 
(an afiliate of a 
controlling interest of the 
Applicant) 

Anthony F. DiCroce C/F 
UTMA 1 MA7 * 
(an aflliate ofa 
controlling interest of the 
Applicant) 

$4,906.00 

$13,825.50 

$415.00 
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I I 
$9,285.00 I $522,868.55 

: 5 o f 6  

Due to privacy concerns the names of grantor's children have been removed from trust 

46.1 



Anthony F. DiCroce C/F 

(an afiliate of a 
controlling interest of the 
Applicant) 

UTMA 2 m7 

Anthony F. DiCroce C/F 
UTMA 3 MA7 * 
(an afiiiate of a 
controlling interest of the 
Applicant) 

Child 1 Trust7 * 
(an a8liate of a 
controlling interest of the 
Applicant) 

TOT&.: 

$4 15.00 

CSM Wireless LLC 
FCC Auction No. 58 

P a m  601 
Amended Exhibit C 

Page 6 of 6 

$401.90 $105,247.90 

I I 
$415.00 I $401.90 I $105,247.90 

$4,934.20 I $1,486.80 I $67,472.13 

$7,316,049.20 $5,251,076.40 $21,027,929.55 

Thomas A. Stroup, the Applicant's Chief Executive Officer, certifies that the above total 
assets and gross revenues of the Applicant, its affiliates, and the affiliates of its controlling 
interests have been prepared in accordance with GAAP and are accurate, to the best of his 
knowledge. 

Due to privacy concerns the names of grantor's children have been removed from trust 
name. 

WDc/293046.1 
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ENTREPRJNLJER ELIGIBILITY 
STATUS AS A VERY SMALL BUSINESS 

As demonstrated below, CSM Wireless, LLC (“CSM”) qualifies as a “very small 
business” and is entitled to a 25 percent bidding credit on its C and F block Auction 58 licenses 
because, as ofthe FCC Form 175 filing deadline, it, together with its affiliates, its controlling 
interests, and affiliates of its controlling interests, have average annual gross revenues of not 
more than $15 million for the preceding three years (2003,2002, and 2001). 47 C.F.R. 5 24.720 
(b)(2). 

Aggregate Gross Revenues 2001: $6,341,941.40 
Aggregate Gross Revenues 2002: $7,316,049.20 
Aggregate Gross Revenues 2003: $5,251,076.40 
Average Gross Revenues (2001-2003): $6,303,022.35 

GROSS 
REVENUES 

FOR 2001 ENTITY 

GROSS 
REVENUES 

FOR 2002 

CSM Wireless, LLC 
(the Applicant) 

I I 

$0 $0 

Thomas A. Stroup’ 
(a controlling interest of the 
Applicant) 

Capital Broadcasting, LLC 
(an aflliate of a controlling 
inferest of the Applicant) 

See Note 1 .  See Note 1. 

$0 $0 

I 
I I 

GROSS 
REVENUES 

FOR 2003 

$0 

See Note 1 .  

$0 

AVERAGE 
GROSS 

REVENUES 
FOR 

PREVIOUS 
3 YEARS 

See Note 1. 

$0 

As an individual, the personal net worth and income of Mr. Stroup are not attributable to I 

CSM Wireless, LLC. See 47 C.F.R. 5 1.21 IO(c)(2)(ii)(F). Revenues of Mr. Stroup’s affiliates, if 
any, are listed. 

WDC1293048.1 
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NuRide, Iuc. 
(an aflliate oya controlling 
interest of the Applicant) 

$0 $0 

SquareLoop, Inc. 
(an affiliate of a controlling 
interest of the Applicant) 

I I 

I I 

$0 $0 $0 

I I 

$0 

Telconet Services, Inc. 
(an aflliate of a contiding 
interest of the Applicant) 

$0 $0 

Groupserve, Inc. 
(an affiliate of a controlling 
interest of the Applicant) 

The Thomas A. Stroup Living 
Trust 
(an affiliare of a controlling 
interest ofthe Applicant) 

I I 

$0 $0 

$42,237 $20,452 $27,500 $30,063 

$4421.33 Stroup Family L.P. 
(an aflliate of a controlling 
interest of the Applicant) 

See Note 3. See Note 3. I 

$4935 $8329 

As an individual the personal net worth and income of Mr. Hendy are not attributable to 
CSM Wireless, LLC. See 47 C.F.R. 5 1.21 IO(c)(2)(ii)(F). Revenues ofMr. Hendy’s affiliates, if 
any, are listed. 

Patrick Hendg 
(a controlling interest of the 
Applicant) 

Jonathon Patty3 
(a controlling interest of the 
Applicant) 

WDC093048 1 

See Note 2. See Note 2. 

See Note 3. See Note 3. 



inthony F. DiCroce4 
'a controlling interest of the 
4pplicant) 

See Note 4. See Note 4. 

Qdval Communications Inc. 
b n  afiliate of a controlling 
'nterest of the Applicant) 

I I 

I I 

$5,411,344 $4,108,147 

DiComm GP 
(an afiliate of a controlling 
interest of the Applicant) 

$687,687 $2,831,000 

I I 

DiComm Wireless LLP 
(an afiliate of a controlling 
interest of the Applicant) 

$0 $0 

I I 

(...continued) 

DiComm Ventures Inc. 
(an aftiliate of a controlling 
interest of the Applicant) 

CSM Wireless LLC 
FCC Auction No. 58 

Amended Exhibit D 
Form 601 

$183,000 $173,759 

$3,853,900 $4,457,797 + 
The Albert F. DiCroce Trust 
FBO Child 1'' 
(an afiliate of a controlling 
interest of the Applicant) 

$948,026 I$1,488,904.33 1 

$120.00 $54,963.10 

I I 

--I---! 
$59,883.90 1 $38,322133 I 

I I 

As an individual the personal net worth and income of Mr. Patty are not attributable to 3 

CSM Wireless, LLC. See 47 C.F.R. 5 1.21 lO(c)(2)(ii)(F). Revenues ofMr. Patty's affiliates, if 
any, are listed. 

As an individual, the personal net worth and income of Mr. DiCroce are not attributable 
to CSM Wireless, LLC. See 47 C.F.R. 5 1,21lO(c)(2)(ii)(F). Revenues ofMr. DiCroce's 
affiliates, if any, are listed. 

This is a family trust containing personal assets established for estate planning purposes. It is 
not a business entity. The Applicant considers this to be an element of personal net worth that is 
not attributable to the Applicant. See 47 C.F.R. 5 1.21 lO(c)(Z)(ii)(F). It is included out of an 
abundance of caution in the interest of full disclosure. 

(continued ...) 
WDCi293M8 I 
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$0 

The Albert F. DiCroce Trust 
FBO Child Z5 * 
‘an affiliate of a controlling 
nterest of the Applicant) 

$4,906.00 

I’he Albert F. DiCroce 
Grandchildren’s Trust FBO 
Child 3’ * 
(an affliate of a controlling 
interest of the Applicant) 

$0 

The Albert F. DiCroce 
Grandchildren’s Trust FBO 
Child 4’ * 
(an affiliate of a controlling 
interest of the Applicant) 

$13,825.50 The DiCroce Family 
Foundation’ 
(an affiliate of a controlling 
interest of the Applicant) 

Anthony F. DiCroce C/F 

(an affiliate of a covtrolling 
interest of the Applicant) 

U T M A ~ M A ~ *  

$4,125 I $89,581.50 

$4,906.90 t 
$0 $41 5.00 

$77,3 14.80 

~~~~ 

$9,286.20 

$9,285 

$4,035.00 

$401.90 

$57,007.10 

$4,73 1.03 

$4,730.33 

$5,953.50 

$272.30 

(...continued) 

Due to privacy concerns the names of grantor’s children have been removed from trust 

Due to privacy concerns the names of grantor’s children have been removed from trust 

Due to privacy concerns the names of grantor’s children have been removed from trust 

name. 

name. 

name. 
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Anthony F. DiCroce C/F $0 $4 15 .OO $401.90 

(an affiliate of a controlling 
interest of the Applicant) 

U T M A ~ M A ~ *  

Anthony F. DiCroce C/F $0 $415.00 $401.90 

(an ajiliate of a controlling 
interest of the Applicant) 

uTMA3MA5* 

Child 1 Trust’ ’ $8,493.50 $4,934.20 $1,486.80 
(an aflliate of a controlling 
interest of the Applicant) 

Total Combined Average Gross Revenues for the Previous 3 Years for the Applicant, Its 
Affiliates, Its Controlling Interests and Their Affiliates: $6,303,022.35 

Thomas A. Stroup, the Applicant’s Chief Executive Officer, certifies that the above gross 
revenues of the Applicant, its affiliates, and the affiliates of its controlling interests have been 
prepared in accordance with GAAP and are accurate, to the best of his knowledge. 

$272.30 

$272.30 

$4,971.50 

WDU293048.1 
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AGREEMENTS AND OTHER INSTRUMENTS 

Agreements Disclosed Pursuant to Section 1.2105 of the Commission’s Rules: 

CSM reported in its FCC Form 175 application that it had an auction-related agreement, 

I. 

arrangement or understanding with Cleveland Unlimited LLC and Cleveland Unlimited, Inc. 
(collectively, “CUI”). This exhibit provides a detailed explanation of the terms and conditions of 
the reported agreement, arrangement or understanding. 

Prior to the submission of the CSM FCC Form 175, an oral agreement in principle was 
reached between CSM and CUI pursuant to which CUI agreed that it would assist CSM with the 
construction and operation of PCS systems in any market area licensed to CSM in Auction No. 
58 that was sufficiently geographically proximate to the ClevelandAkron market (BTA084) in 
which CUI held the F Block License (KNLH246) for there to be efficiencies to be gained by 
operating on a cooperative basis. CUI itself was not an applicant in Auction No. 58. 

CSM was the high bidder on a number of licenses that are proximate to the 
ClevelandAkron market (e.g. BTA084, BTA093, BTA095, BTA204 and BTA317) (the 
“Proximate Markets”) and both CSM and CUI have elected to continue to pursue the cooperative 
arrangement. No definitive agreements have yet been reached, but the parties have exchanged 
drafts of a Services Agreement and a Right of First Refusal and Put Agreement in the course of 
their continuing negotiations. Additionally, the parties are contemplating entering into a short 
term consulting agreement pursuant to which CUI will provide to CSM site acquisition and 
related services. Brief descriptions of these draft agreements in their current stage follow: 

A. Services Ameement 

Subject to CSM’s oversight, review, supervision and control, CUI will agree to provide 
support services in connection with the design, construction, maintenance and operation of 
broadband PCS systems in the Proximate Markets that are technically and operationally 
compatible with the CUI ClevelandAkron system. In consideration for these services, CSM will 
agree to sell a portion of its network capacity in the Proximate Markets to CUI on a wholesale 
basis. CUI also will agree to assist CSM in securing the benefit of CUI vendor discounts and 
other third-party arrangements by having CUI acquire such equipment and facilities on its own 
account and leasing it to CSM where feasible. In addition, CUI has agreed to use commercially 
reasonable efforts to assist CSM in securing financing for the construction and operation of the 
CSM systems. 

FCC Form 601: Exhibit E - Page 1 of 9 
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B. 

This agreement will grant CUI certain rights of first refusal to acquire the interests or 
assets of CSM in the event of a proposed sale of such interests or assets to a third party. The 
CUI rights are subordinated to any such rights arising out of the CSM LLC Agreement among 
and between CSM and the CSM Members. This agreement also will grant CSM and its 
Members certain put rights and exchange rights that enable the CSM Members to exchange their 
interests in CSM for interests in CUI in the event of a consolidation of the ownership of the 
companies’ operations. 

11. 

Right of First Rehsal and Put Ameement 

Agreements Supporting Status as an Entrepreneur 

CSM Wireless, LLC (“CSM or “the Company”) is a limited liability company (“LLC”) 
formed under the laws of the State of Delaware. The controlling members of CSM are Thomas 
A. Stroup and Anthony F. DiCroce, both of whom are US.  Citizens. 

The Limited Liability Company Agreement of CSM (the “LLC Agreement”) expressly 
establishes Messrs. Stroup and DiCroce as the “Controlling Members” of CSM with both de 
facto and de jure control of CSM. This control manifests itself in many ways, including: 

The LLC Agreement expressly accords the Controlling Members control of the Company 
as provided in Sections 1.21 10 and 24.720 of the FCC Rules (LLC Agreement, Sections 
6.1(a)). 

The LLC Agreement places day-to-day control of the Company in the hands of the Board 
of Managers (the “Board”), not in the Members of the company (the “Members”). The 
LLC Agreement expressly provides that the Members, in such capacity, shall have no 
part in the management of the Company, and shall have no authority or right to act on 
behalf of or bind the Company in connection with any matter, except as expressly 
authorized by the Board and consistent with the FCC’s rules (LLC Agreement, Section 
6.1@)). 

The Board consists of five Managers and Messrs. Stroup and DiCroce have the unfettered 
right to appoint three (3) of the five ( 5 )  Managers of the Board. Specifically, MI. Stroup 
has the express contractual authority to appoint two Managers of the Board and Mr. 
DiCroce has the express contractual authority to appoint one Manager (LLC Agreement, 
Section 6.l(b)(ii) and (iii)). Mr. Stroup has exercised his appointment authority by 
appointing himself to the Board, and pending his appointment of the second Board 

FCC Form 601: Exhibit E - Page 2 of 9 
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Manager over which Mr. Stroup has appointment authority, the LLC Agreement gives 
Mr. Stroup two votes on matters coming before the Board (LLC Agreement, Section 
6.lb(ii)). Mr. DiCroce has exercised his appointment authority by appointing himself to 
the Board. 

The LLC Agreement provides that no person shall be designated or elected to serve on 
the Board of Managers if such service would cause the Company to lose its designated 
entity (“DE”) status as an Entrepreneur or as a Very Small Business (LLC Agreement, 
Section 6.1@)). 

The LLC Agreement designates Mr. Stroup as the Chief Executive Officer (“CEO) and 
MI. DiCroce, as the Chief Operating Officer (“COO”) of the Company (LLC Agreement, 
Section 6.4(a)). The Board, by majority rule, may appoint such other officers as are 
deemed appropriate to carry out the business of the Company, and the appointed officers 
may be removed from the board by majority vote of the Board, with or without cause, at 
any time. 

0 

0 

Except for certain major corporate matters outlined in Section A (2) below, decisions 
of the Board are made by a simple majority vote of the Managers of the Board (LLC 
Agreement, Section 6.1(d)). Under the LLC Agreement, the Board has the authority, 
by simple majority vote, among other things: 

to execute and deliver or to authorize the execution and delivery of real 
and personal property (whether leased or owned), contracts, deeds, 
licenses, instruments of transfer and other documents in the ordinary 
course of business on behalf of CSM, 

to employ, retain, consult with and dismiss such personnel as may be 
required; 

to establish and enforce limits of authority and internal controls with 
respect to all personnel and functions; 

to engage attorneys, consultants, accountants and other agents, 
professionals and representatives of and for CSM, 

to develop or cause to be developed accounting procedures for the 
maintenance of CSM’s books of account; 

FCC Form 601: Exhibit E - Page 3 of 9 
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(vi) to make tax elections in a manner which, unless the Members otherwise 
agree, will maximize or accelerate tax deductions or minimize or defer 
taxable income; 

to select the type of technology used in the business or make changes to 
such selection; 

to make pricing decisions with respect to products and services offered 
pursuant to the business; 

to change the fiscal year of CSM, 

to employ, discharge or replace any manager for any or all of the CSM 
systems; 

to determine the trademarks under which CSM will market its services; 
and 

to do all such other acts as shall be specifically authorized in the LLC 
Agreement or by the Members unanimously in writing from time to time. 

(vii) 

(viii) 

(ix) 

(x) 

(xi) 

(xii) 

A brief summary of other key provisions of the LLC Agreement follows. A complete copy of 
the LLC Agreement, and the related agreements described in this Exhibit, will be provided to the 
Commission for review upon request. 

A. Limited Liability Company Agreement of CSM Wireless, LLC 

CSM is a newly formed entity established to provide commercial mobile radio service 
and to allow the Company to participate in FCC Auction No. 58 as an “Entrepreneur” and as a 
“Very Small Business” (“VSB) DE, thereby enabling CSM to bid on “Closed” licenses and to 
qualify for a 25% bidding credit for “Open” licenses in the Auction. 

CSM is organized under the laws of the State of Delaware for an initial term of fifteen 
years, unless terminated earlier as specified in the LLC Agreement. Messrs. Stroup and DiCroce 
collectively hold 15% of the Company’s common equity in CSM represented by Common 
Units*. The remaining 85% of the common equity is held by other institutional and individual 
investors (the “Investor Members”). As earlier noted, the Members’ equity percentages do not 

* Mr. Stroup holds 7.6%; MI. DiCroce holds 7.4% 
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reflect the control of the enterprise because CSM is managed and controlled by its Board, which 
in turn is controlled by Messrs. Stroup and DiCroce. As indicated in Exhibit A, the only Investor 
Members with more than 10% of the CSM common equity are institutional investor groups 
identified in Exhibit A as ‘‘WC Investors” and “Columbia Investors”. 

Oualification as a Vew Small Business 1. 

The LLC Agreement expressly provides that Messrs. Stroup and DiCroce shall be vested 
with control of CSM within the meaning of Sections 1.21 10 and 24.720 of the FCC’s rules (LLC 
Agreement, Section 6.1 (a)), If questions arise as to whether the LLC Agreement is consistent 
with those rules, the LLC Agreement requires the parties to cooperate in a good faith effort to 
reform the LLC Agreement in a manner consistent with those rules. The LLC Agreement also 
contains various covenants designed to ensure CSM’s continued eligibility as a DE to the extent 
necessary under the FCC’s rules (LLC Agreement, Section 4.1). 

2. Management 

As earlier noted, CSM is managed by the Board that consists of five (5) Managers, three 
members of which are appointed by Messrs. Stroup and DiCroce and one of which is appointed 
by each of M/C Investors and Columbia Investors. Recognizing that every Board Manager will 
be deemed a “controlling interest’’ of CSM, the LLC Agreement provides that no Board Manager 
may be appointed if the Manager would create affiliations that would result in CSM not 
qualifying as a very small business DE (LLC Agreement, Section 6.1@)). 

At present, MI. Stroup has two votes on the Board and Mr. DiCroce has one, with the 
result that the Controlling Members have three votes on any matter coming before the Board. 
The two remaining Managers appointed by the Investor Members are Patrick Hendy and 
Jonathan Patty. Neither Mr. Hendy nor MI. Patty have affiliates that affect CSM’s designated 
entity status. See Exhibits C & D. 

The LLC Agreement designates Mr. Stroup as the CEO and Mr. DiCroce as the COO of 
the Company, and empowers the Board, by majority vote, to appoint such other officers as the 
Board shall deem appropriate to cany out the business of CSM. At present, CSM is in its start- 
up, phase and the only designated officers are Messrs. Stroup and DiCroce. 

In order to protect the legitimate interests of the non-controlling Investor Members, 
certain specified major corporate actions require more than a simple majority vote of the Board. 
These super-majority provisions are patterned after non-controlling investor protections 
previously found by the FCC to be appropriate in DE arrangements. The approval of 66-213% of 
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the non-controlling Investor Members is required to take action with respect to the following 
major company matters: 

(i) the acquisition by CSM of any new spectrum licenses, other than in the 
ordinary course of business; 

(ii) changes in accounting methodology; 

(iii) 

(iv) 

(v) 
(vi) 

(vii) 
(viii) 

approval of annual financial statements; 

changes in the compensation for CSM senior management, except for 
routine cost-of-living adjustments in the ordinary course of business; 

adoption of any equity incentive compensation plan or scheme; 

any sale, lease, exchange, transfer or disposal of any licenses, except as 
otherwise expressly provided in the LLC Agreement; 

expenditures in excess of $1 million; 

the incurrence of indebtedness in any single transaction or series of related 
transactions that is in an amount in excess of $2 million or otherwise 
significantly encumbering CSM assets; 

the direct or indirect sale, lease, exchange, transfer, disposal or other 
disposition of any beneficial or economic interest in any CSM asset or 
business (excepting transfers to a wholly owned subsidiary) in any single 
transaction or series of related transactions with a market value in excess 
of $1 million; 

any fundamental change in CSM’s corporate or capital structure, including 
a merger, consolidation or dissolution, or conversion to a corporation; 

any transaction not otherwise provided for in the LLC Agreement that is 
not in the ordinary course of business; 
any material amendments to the organizational documents of CSM, 

increasing or decreasing the size of the Board; 

any material change in the business of CSM, 

any deviation of more than 10% from the aggregate annual budget 
approved by the Board of Managers or any deviation of more than 
$500,000 from any line item in such annual budget; 

(xvi) the declaration of any distributions other than as expressly provided in the 

(ix) 

(x) 

(xi) 

(xii) 
(xiii) 

(xiv) 

(xv) 
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LLC Agreement; 
(xvii) the redemption or repurchase of any membership interests other than 

expressly provided in the LLC Agreement; 

(xviii) the appointment of a liquidating trustee in the event of a liquidation of 
CSM or the voluntary initiation or continuation by CSM of bankruptcy or 
liquidation proceedings; 
the admission of any additional members or the issuance of any new or 
additional membership interests or any option, warrant or other debt or 
equity interest convertible into or evidencing the right to acquire any 
membership interest in CSM, except as otherwise expressly provided in 
the Agreement; 
the purchase of directors and officers liability insurance; 

(xix) 

(xx) 
(mi) entering into the agreements with Cleveland Unlimited Inc. contemplated 

by Section 4.2 of the LLC Agreement (as more particularly described 
below). 

3. Capital Contributions 

As of the date hereof, Mr. Stroup and Mr. DiCroce collectively own 15% of the Common 
Units in CSM. As of the final payment date, MI. Stroup and Mr. DiCroce will have collectively 
made capital contributions to the Company for the purchase of 15% of the Common Units in 
CSM in the aggregate amount of $1,020,684, None of the funds invested by Messrs. Stroup or 
DiCroce have been loaned or provided to them by any of the Investor Members. As of the final 
payment date, the Investor Members will have made capital contributions to the Company for the 
purchase of 85% of the Common Units in CSM in the aggregate amount of $6,350,541. 

As of the final payment date, the Investor Members will have collectively made capital 
contributions to the Company for the purchase of Class A Preferred Units in CSM in the 
aggregate amount of $67,241,025. Class A Preferred Units in CSM earn a preferred return at a 
rate of 18% per annum and enjoy priority rights with regard to any distributions of Company 
profits or upon dissolution. However, Class A Preferred Units in CSM have no voting rights 
(except that Investor Members who bold Class A Preferred Units in CSM have investor 
protections as described above with regard to the approval of certain major corporate actions). 

4. Financing 
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Subject to Board approval, CSM is able to borrow funds required for the construction and 
operation of its wireless properties from any commercial lending source. In order to assure 
access to the necessary capital to acquire the target licenses, the Members of CSM made various 
commitments to acquire Common Units and Class A Preferred Units in CSM in amounts 
sufficient to fund the license acquisitions. 

5 .  Transfer Rights and Restrictions 

In order to maintain CSM’s DE qualifications and maintain stability in its operations, the 
members of CSM, including Messrs. Stroup and DiCroce, have agreed that, except under limited 
circumstances, they shall not transfer, without prior written consent, any or all of their respective 
interests in CSM until the fifth anniversary of the LLC Agreement. Subject to compliance with 
any Commission requirements, Messrs. Stroup and DiCroce may transfer their respective 
membership interests to a trust or similar vehicle formed for estate planning purposes, and the 
Investor Members may transfer their interests to one or more of their respective affiliates, 
without prior written consent. 

Messrs. Stroup and DiCroce each also have the right, but not the obligation, to put their 
respective interests in CSM to the Company (the “Put”) at various times after the stations are 
placed in operation and up to the time that is 6 months before the 7th anniversary of the license 
grant date, at prices established in the LLC Agreement. The Put right has been patterned 
generally after similar rights approved by the Commission in other DE amngements. Messrs. 
Stroup and DiCroce may exercise this Put right unilaterally, subject only to obtaining FCC 
consent before closing. The Investor Members do not have an option or “call” right with respect 
to Messrs. Stroup and DiCroce’s interests in CSM. The Investor Members who are institutional 
investors have guaranteed the financial obligation of the Company in the event the Put right of a 
Controlling Member is exercised. 

The Investor Members also have certain rights of first refusal with regard to a proposed 
sale by Messrs. Stroup and DiCroce or any Investor Member of their membership interests in 
CSM. Again, the rights of first refusal have been patterned after similar rights approved by the 
Commission in other DE arrangements. The LLC Agreement also grants various rights of first 
refusal to the Investor Members in the event the Company receives and votes to accept an offer 
to dispose of the Company’s assets (LLC Agreement, Section 5.3). 

6 .  1 
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The LLC Agreement obligates the Company to use commercially reasonable efforts to 
enter into one or more cooperative agreements with CUI, the licensee of the F Block PCS Station 
in BTA084 - ClevelandAkron, Ohio (KNLH246). The contemplated agreements are described 
in greater detail in Section I of this Exhibit E. 

7. Other Provisions 
Under the LLC Agreement, profits, losses and distributions are shared in accordance with 

each holder’s respective equity interest in CSM, with the holders of Class A Preferred Units 
enjoying a priority over the holders of Common Units in distributions. (See Article 10). CSM is 
required to produce annual, quarterly and monthly statements and maintain books and records. 
In addition, the members are required to indemnify each other for breaches of their respective 
representations, warranties and covenants. There also are provisions addressing the members’ 
rights in the event of termination or liquidation of the Company, or where a breach by any 
member or other event results in CSM losing its designated entity status. 
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GEOGRAPHIC OVERLAP STATEMENT 

CSM Wireless, LLC (“Applicant”) does not hold any CMRS spectrum that would result 
in a geographic overlap with the spectrum won in Auction 58. 

The W C  Investors’ and Columbia Investors’, each of whom holds a non-controlling 
interest in the Applicant that exceeds 10 percent, have a 10 percent or greater interest in the 
following licensee that holds CMRS spectrum in the following market in which the Applicant is 
the high bidder: 

Licensee I Block I Spectrum I BTA Market 

F 10 BTA084 Cleveland-Akron, OH Cleveland Unlimited License Sub, 
LLC 

1 The M/C Investors consist of MIC Venture Partners V, L.P. and MIC Venture Investors, L.L.C. 

2 The Columbia Investors consist of Columbia Capital Equity Partners I11 (QP), L.P., Columbia 
Capital Equity Partners 111 (Cayman), L.P., Columbia Capital Equity Partners III (AI), L.P., Columbia 
Capital Equity Partners 111, L.P., and Columbia Capital Employee Investors 111, L.P. 
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2) First Name ot Individual): 

FCC Ownenhip Disclosure information for tha 
Wireless Telecommunlcatlons Servius 

MI: LastName: SUh7X: 

3) Filer Name (if entity): 
CSM Wlreless, LLC 

4) FCC Regisbation Number (FRN): 
12198206 

PO BOX 
1650 Tysons Bwlevard. S u b  1500 
McLean VA 22102 

W 6b) w 
FCC Registration Number 

(FRN): 
Name of all FCC-Regulated Businesses owned by 

Filer (use additional shea.  if necessary): 
Prindpal Business: 

Fax Number: 

M) Percent of inUIIest Held: 

Lasf N m :  
smup 

Rrrt Nam: 
m a s  

SUmX 
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FCC 602 
Schedule A 

M Nanm: 1) LNsdosPMs lntsrsd Hddsh Fint Nams (ii mdividud): 
Thomas 

MI: 
A sboup 

FCC Ownemhip Disclosure Information for the 
Wireless Telecommunleations Service8 

Schedule for Dlschxabk Intereat Holdera 

sumx: 

i) Type of Interest in Filer ( ) 6) Dis&sable interest Holder is a (n): ( 1 
(refer to lnslrudons for,a list of mdes): (refer to instructions for lid of codes): 

I I I 

3) FCC Registration Number(FRN): 
12888616 

) Disdosable Interest Hold& Name (fienab’): 

7) Percent of Interest Held in Filer: 
7.6 

I) Disdosable Interest Hornets Address: 
478 River Bend Road 
Sreat Falls VA 22066 

Bred Ownership Interest m Filer Individual 
m c e r  
Key Management PersOnnelomer:COntrOlling 
Interest 

loa) Name and address of all 
FCGRegulated Businesses Owned by me 
asdosable Interest Holder listed in Item 1 
or 2 (use additional sheets. if neccessav) 

CSM Wireless. LLC 

10b) Principle Business 1Oc) FCCRegistration Number(FRN) 

Telecommunications 12198206 

- 

8) Disdosable interest Holdets Type of Ownenhip ( 

Membership Shares 

) 
(refer to insbudions for a list of d e s ) :  

1W)Percent of Interest H M  

7.6 

9) Disclosable Interest Holdets CounW of 
Citiienship or Juisdidion of Formation: 
United States 
us 

FCC 602 Yah Form 
March 2005 



FCC 602 
Schedule A 

) Di-s lnteresl Hddefs Fint Narm (if i M u e l ) :  MI: La& Nsme: 

FCC Ownership Disclosure Information for the 
Wireless Telecommunications Selvlcer 

Sulllx: 

Approved by OMB 
3060-0799 
Sea insWns for 

i) Disclosabie Interest Holder Is a (n): ( 

-imilwd Paltnenhip 

) 
(refer to insmclions for list of wdes): 

7) Percent of Interest HeM in Filer: 
35.93 

Disdosable interest Holdets Name (if entity): !h C Venture Parlners V. 
L.P. 

Cavailir Telephone Corporation 

Flwida Digital Network. Inc. d/b/a FDN 
Communications 

3) FCC Registration Number(FRN): 
8507279 

~ 

Telewmmunicalions 26.8 

Telewmmunhlions 3724945 48.7 

I) Disdosable Interest Holdeh Address: 

75 State Street S u b  2500 
Boston MA 02109 

i) Type of Interest in Filer ( 

Direct Cwnership interest in Filer 

) 
(refer to Instructions for a list of wdes): 

8) Disclosable Interest HoMeh Type of Ownenhil 

Membership Shares 

(referlo instructionsfwa listdwdes): 

~~ 

9) Disdosable Interest Holdeh Counlrfof 
Citizenship or Jurisdiction of Formation: 
United Slates 
us 

Relatad FCC - Regulated - Buslnnrea ~ ~ of Dlrcloa.blelnteres1 Holdbn ( m p e ~ r a ~ ~ n ~ m - t  hoidbr IdenUfhd)p . __ . - 
lOal Name and address of all lob) Pnndple SUSIIWSS lOc) FCCRegistration Numoer(FRN)~1W)penXml of Interest held 

FCCReg;lated Businesses owned by the 
Disdosable Interest Holder listed in item 1 
or 2 (use additional sheets. if neccersary) 

L I i I i 
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10a) Name and address of all 
CC-Regulated Businesses owned by the 
Isdosable Intemsl Holder listed in Item 1 
I 2 (uaa adtiha\ sheets. if reccassav\ 

+Ob) Principle Business 1Oc) FCCRagistratiMl Number(FRN) 1Cd)Percent of Interest Held 

Coral Wireless. LLC Telewmmunications 9905860 23.19 

Telewmmunicatbns ICG Mmmunications. Inc. 8338659 37.84 

CSM WmIess. LLC 

Cleveland Unlimited License Sub, LLC 

TX-11 New& LLC 

EianticTehwm. InC. 

I 
Telecommunications 12198206 35.93 

Telemmmunications 12405064 42.17 

Telecwnmunicationn 12287553 47.19 

ProMer of Lit Fiber Services 13102439 37.6 



FCC Ownership Disclosure Information for the 
Wireless Telecommunications Services 

Approved by OMB 
3060 - 0799 

FCC 602 

See insbuctions for Schedule A 

1) Msr2-as.M inlem.1 Hddds Fimi N m  (il irdi- idd): MI: Laa Name: SumX: 

2 Dsdosable Interest Holdefs Name (it entity): 
kolumbia Capkai Equity 
Paftners 111 (Q.P.), L.P. 

(refer to instruuctions for a list of d e s ) :  

Membership Shares 

3) FCC Registration Number(FRN): 
9930942 

9) Cisdosable Interest HoMefs Country of 
Cienship or Jurisdiction of Formation: 
United Slates 
us 

6) Disclosable Interest Holder is a (n): ( 

Llmned Partnership 

) 5) Type of Interest in Filer ( 

Direct Ownership interest in Filer 

) 
(refer to Instructions for a list of codes): (refer to insbudions for list of d e s ) :  

7) Pertent of Interest Held in Filer: 
20.54 

FCC-Regulated Businesses owned by the 
Disdosable Interest Holder listed in Item 1 
or 2 (use adddona1 sheets. if nacceSSSrY) 

FCC Bo2 Main Form 
March 2W5 

1Oc) FCCRegislration Number(FRN) 1W)Percenl of Interest Held 

Dominion 700. Inc. 

coral Wireless. LLC 

Telewmrnunicatims 4643581 15.7 

Telewmmunications 9905860 14.8 

I 



loa) Name and address d all lob) Principle Business loc) FCCRegistration Number(FRN) 

FCCRegulated Businesses wried by 
1W)Pen;ent of Inberest Held 

Disdosable Interest Holder listed in Item 1 
or 2 (use additional sheets. if necceuW) 

WCS \Mreless Limnse Subsidiary. LLC 

IC0 Communications. Inc. 

Rapid Communications. LLC 

I 
Telecommunications 9850488 18.8 

1806300 21.5 Telemmmunmtimr 

Telemmmunications 7621766 21.9 

Cleveland Unlimited License Sub. LLC Telemmmunications 12405064 21.7 

Texas-I 1 NewCo LLC Telemmmunications 12207553 27.01 
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Schedule A 

) Wa&+.able IMmnB n d w s  Firsi Nmna (if indivihni): Mi: 

Disdosable Interest Holdeh Name (if entity): Ll lumbia Capltal Equity 
Partners 111 (Cayman), L.P. 

FCC Ownemhip Disclosure Information for the 
Wireless Telecommunications Services 

Lut” SumX: 

3) FCC Regisbah Number(FRN): 
9931122 

Appmved by OMB 
3060 - 0799 
See insbuctiins for 

Related FCC Regulated 8uslnessea of Disclosable Intenat Holden 
loa) Name and address of all 

FCC-Regulated Businesses owned by the 
Disdosable Interest Holder listed in Item 1 
or 2 (use additional sheets. if neccessary) 

lob) Prindple Business 
(repeat for each Interest holder IdenURed 

lOc) FCCReglstration Number(FRN) 1Ad)Percent of Interest Held i 

.) Disdosable Interest Holdets Address: 

201 Norlh Union Street. Suite 300 
Uxandria VA 22314 

I) Type of Interest in Flier ( 

Iirect Ownership Interest in Filer 

) 
(refer to Insbllctions for a list of mdes): 

Dominion 700. Iw. Telecommunications 4643581 

~ ~~~ ~ 

6) Disclosable Interest Holder is a (n): ( 

Limited Pannershio 

) 
(refer to instructions for list of codes): 

11.8 

8) Disclosable Interest Holder’s Type of Ownership ( 

Membership Shares 

) 
(refer to instructions fw a list of mdes): 

’) Pemnt of Interest Held in Filer 
I1 2 8  

I) Disdosable Interest Holde<s Country of 
:itizenship or Jurisdiction of Formation. 
lnited States 
JS 

WCS Wireless License Subsidiary. LLC Telecommunications 9859488 10.3 
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FCC-Regulated Businesses owned by !he 
Cisdosable Interest Holder listed in Item 1 
or 2 (use addiional sheets.% necoessaTy\ 

c) FCCRegistration Number(FRN) 

ICG Communications. Inc. I 
1 W)Penent of Interest Held 

Rapid Communications, LLC 

1606300 

7621766 

12198206 

'b) Principle Business 

11.8 

12 

11.28 

Talewmmunicatlons 

12405064 

12287553 

Telecommunications 

63.87 

14.84 

Telewmmunications 

Telewmmunications 

Telewmmunications 

1 
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5) Type of Interest in Filer ( 
(refer to Instructions for a list of d e s ) :  

Direct Ownership interest in Filer 
Key Management Penonnelother:Controlllng 

) 

FCC Ownership Disclosure lnfwmation for the 
Wireless Telecommunications SeMCeS 

Schedule for Dhslosable lntemt Holders 

6) Disclosable Interest Holder 1s a (n): ( 

Indlridua! 

) 
(refer to instructions for list of codes): 

Approved by OMB 

See inshctians far 
3060 - 0799 

Public burden esemate 

DiComm Wireless LLC Telecommunicatims 5028725 

Isclosable Interest Holder Information (complete as many as requlnd to describe a11 disclosable Interest holden) 

25 

1 I) Disddolsble Intered H d W r  First Nsm (if indiwdusl): 
Anthony 

CSM Wireless. LLC 

Laat Nama: 
D i C w  

Telecommunications 12198206 7.4 

I ST 
I 

3) FCC Registration Number(FRN): 
5028725 

1)  Disdosabk Interest Holdefs Name (iientitv): 

6) Disdosabk Interest Holdeh Address: 
4 Cobb Awenue 
Manchester MA 01948 

I 

8) Disclosable Interest Holder’s Type of Ownership ( 

Membership Shares 

) 
(refer to instructions foi a list of codes): 

) Perutnt of Interest Held in Filer: 
.4 

9) Disdosable Interest Holdefs Country of 
Citizenship or Jurisdiction of Formation: 
United States 
us 

Related FCC Regulated Eualnsrses of Dlscloswble In temt  H o l d . n p a t f o r c h  Interest holdor 1dentM.d 
loa1 Name and addmss of a11 lob) Pnnclple Business t Oc) FCCRegistrabon Number(F~d%-i-ie& H e r - ]  

FCC-Reghated Businesses owned by the 
Disdosable Interest Holder listed in Item 1 
or 2 (use additional sheets. if nea;esrary) 
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I) Dildm&s lntasrt Hd&fs Fim WmS (if indiwdusl): 
Patrick 

FCC Ownership Disclosure Information for the 
Wireless Telecommunications Services 

Schedule for Oisclwable Interest Holderr 

MI. 

Appmved bv OMB 
3060 - 0799 
See insbuclions for 
Public burden esb'mate 

La* Nam: 
W Y  

sumx: 

t Disclosable Interest Holdefs Address: 

Alexandria VA 22314 
1 01 North Union Street, Suiie 300 

8 )  Disclosable Interest Hdde<s Type of Ownership ( 

Membership Shares 

) 
(referto instructions for a list d codes): 

~ 

5) Type of intarest in Filer ( 

Direct Ownershm interest in Fder 

I 
(rekr to Instrucbons for a I& of codes) 

9) Disdosable Interest Holdets Country of 
Citizenship or Jurisdiction of Formation: 
United States 
us 

Key Managemeit Personneiother:Controlling 
Interest 

Related FCC Regulated Businessaa of Disclosable Intenat Holden 
loa) Name and address of all 

FCC-Regulated Businesses owned by the 
Disdosable Interest Holder listed in item 1 
or 2 (use additional Sheets if necoessary) 

lob) Principle Business 
(mpeat for each Intenat holder identifkd) 

loc) FCCRegislration Number(FRN) 1 W)Percent of Interest Held 

I 
3) FCC Registration Number(FRN): 
12930566 

5) Disclosable Interest Holder is a (n): ( 

Individual 

) 
(refer to insmctions for list oi codes): 

7) Percent of Intern61 Held in Filer: 
0 
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Schedule A 

2) Disdosable Interest Holdefs Name (ifentity): 

FCC Ownership Disclosure Information for the 
Wireiess Telecommunications Services 

3) FCC RegisIraMn Number(FRN): 
12930574 

See instructions for 
Schedule for Dbclosable Interest Holders PuMi burden es6mate 

llsciorable Interest Holder Information (complete aa m n y  as requlred to dRscrlba all disclorable Interesl holders) 

Related FCC Regulated Burineasea of Dlscloaable Interest Holdem 
loa) Name and address of all 

FCC-Regulated Businesses owned by me 
Disclosable interest Holder listed in Item 1 
or 2 (use addifional sheets, if neuzssary) 

lob) Principle Business 

I I )  Di.dcmM lntersd H d W s  First Nms (I( indkidual): 
Jonaman 

(repeat for each Interest holder IdenMed) 
loc) FCCRegistralion Number(FRN) l0d)Percent of Interest Held 

S a x :  

I Disdosabie Interest Holder's Address: J 5 State Steel. Suite 2500 
Boston MA 02109 

5) ~ y p e  of Interest in Filer ( ) 
(refer to instrudions for a list of d e s ) :  

Dired Ownership Interest in Filer 
Key Management Pers0nnelolher:Controlling 
Interest 

6) Disclosable Interest Holder is a (n): ( 

Indivldual 

) 
(refer to inslrudions far list of codes): 

7) Percent oflnterest Held in Filer. 
0 

8) Dlsclosabie mlerest HMer's Type of Ownership ( 

Membership Sharer United Slates 

) 9) Dlsdosable lnlererl Hoidefs Country of 
Cbzensnip or Junsdicbon of FormaDon (refer IO onstrucbons Iw a us1 d d e s )  

I 
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) hslolabb lmna W&<s Rnt "a (Hindlwdusl) MI 

FCC Ownership Disclosure Information for the 
Wireless Telecommunications Services 

Lasl Name sufik 

Approved by OMB 
3060 - 07% 
Sw instructions fM 

6) DiscloJable interest Holder is a (n): ( 

Llmited Liability Company 

) 
(refer to instructions for list of codes): 

7) Percent of Interest Held in Filer 
35.93 

! Disdosable interest Hold& Name (If entily): 
LlC VP v. L.L.C. 

Telecommunicahns 

3) FCC Registration NumbeNFRN): 
13100110 

12198206 35.93 

I) DisdoSable Interest Holdets Address: 
75 State Street Suite 2500 
-ton MA 02109 

Telewmrnunimlions ~ 7157811 

i) Type of Interest in Filer ( 

lndired Ownership Interest in F k r  

) 
(refer to Instructions for a list of codes): 

26.6 

8) Disclosable Interest Holder's Type of GwNtrShip ( 

Membership Shares 

) 
(refer to instructions fw a list of codes): 

Related FCC R e  ulated Burinerrsea of 
loa) Name and address of all 

FCC-Regulated Businesses owned by mi 
Disdosable Interest Holder listed in Item 
or 2 (use additional sheets. if neccessary L CSM Wireless, LLC 

Cavaitier Telephone Carporation 

1) Disdosable interest Holder's Counhyof 
:lenship or Jurisdiction of Formatim: 

JS M 

rclosable Interest Holden irepat for each Interest holder Identified) 
iOb) Principle Business 11 Oc) FCCRegislratlon NumbeNFRN) 11W)Percant of Interest Held 
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loa) Name and address of all 
FCC-Regulated Businesses owned by Me 
Disdosable Interest Holder listed in Item 1 
or 2 [use additional sheets. it necaessaryl 

Cbveland Unlimited License Sub, LLC 

lob) Principle Business roc) FCCRegistraUon Number(FRN) 

Telecommunications 12405064 

1W)Percant of lntsregt HeM 

42.17 

Coral Wireless. LLC 

Elantic Telewm. InC. 

i Telecommunications 

Provider of Ut Fiber SeNiC?S -+A 13102439 

9905860 25.9 

Telecommunications Florida mgital Network, Inc. dMa FDN 
Communications 

Telecommunications ICG Communications, lx. 

I 
3724945 48.7 

8338659 37.84 

Tx-11 NewCo LLC Telewrnmunications 12287553 47.19 
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Schedule A 

I) c)lrdmsbls l1Nems4 Hddeh Fimt thme (irirdividusl): 

FCC Ownership Disclosure information for the 
Wireless Telecommunicatlons Services 

Schedule for Disclosable Interest Holden 

MI: Lad Nam: sumx: 

Approved by DMB 
3060 - 07% 
See instmcdians for 
Public burden estimate 

1 Disdosable Interest Holdeh Name (ientity): 
Loiumbia Capital Equity 
Partners 111. L.P. 

3) FCC Registration Numbar(FRN): 
.13100144 

I) Disdosable Interest Holder's Address: 

201 Nom Union Street sun8 300 
Alexandria VA 22314 

8) Disclosable Interest Holder's Type of Ownership ( 

Membership Shares 

) 
(refer to instructions for a list of codes): 

5) Type of interest in Filer ( 

Indirect OwnershiD Interest in Filer 

) 
(refer to Insbuction8 for a Itst of codes): 

9) Disdosable lnteresl Holde<s Country of 
Citizenship or Jurisdiction of Formation: 

US DE 

5) Disclosable interest Holder is a (n): ( 

Limited Partnership 

) 
(refer lo insbudions for list of codes): 

Related FCC Regulated Businesses of Disclosable Interest Holders 
loa) Name and address of all 

FCC-Regulated Businesses owned by the 
Disdosable Interest Holder listed in Item 1 
or 2 (use additional sheets, if neccessary) 

lob) Principle Business 

CSM Wireless. LLC Telecommunications 

7) Percant of Interest Held in Filer 
38.07 

(repeat for each interest holder i d e n t W )  
roc) FCCRegistntion Number(FRN) 1W)Percent of Interest Held 

121 98206 38.07 

Cleveland Unlimited License Sub, LLC i 

FCC 602 Maln Form 
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loa) Name and address of all 
CGRegulaled Businesses owned by the 
sdosable Interest Holder listed in Item 1 

lob) Principk Business roc) FCCRegistration Number(FRN) 

r 2 (use addMona1 sheek, if neccessary) 

Coral WImtess. LLC Telecommunications 9905860 

Dominion 700, Inc. Telecommunications 4643581 

1W)Percent of Interest Held 

14.8 

27.5 

ICG Communications. InC. 
1 

Telecommunications 1606300 33.3 

Rapid Communications, LLC Telecommunications 7621766 33.9 

TX-11 New& LLC 

WCS Wireless License Subsidiary, LLC 

Telecommunications 12287553 14.84 

Telecommunications 9850488 29.1 



FCC 602 
Schedule A 

MI: Lad N a m  Disdollable Inter& H d M s  Fint N- (if indivldud): 

FCC Ownership Disclosure Information forthe 
Wireless Telecommunications Services 

s m  

Appmved by OM0 
3060 - 07% 
See insbvctions h~ 

Disdosable Interest Holdefs Name (if entily): 
:olumbia Capital 111, LLC 

3) FCC Registration NumbeNFRN): 
13131560 

, Disdosable Interest Hoideh Address: 
01 NO* Union Street Suite 300 
,lexandria VA 22314 

) Type of Interest in Filer ( 

idired Ownership Interest in Filer 

) 
(refer to lnshuclions for a list of codes): 

Telacommunica~ns 12198206 CSM Wireless. LLC 

) Disclo~Dle interest Holder IS a (n) ( 
(refer 10 InSbu~OnS for 1161 of d e s )  

imned Liability Company 

38.07 

5) Disdosabie Interest Holdeh Type of Ownership ( 

Uembership Shares 

) 
(refer to instructions for a list of d e s ) :  

Teiewmmunications Cleveland Unlimited Licenre Sub. LLC 

I 

) Percant of Interest Held In FileL 
88.07 

12405064 33.6 

8) Disdosable Interest Holdek Country of 
Citizenship or Jurisdiction of Formation: 

US DE 

- ReIaPd FCC Regulated Budn+s of Diaclooa&nteresI Holden (repeal for each Interest holde&!!&ld) . . - 
loa) Name and address of a11 7 0 0 )  Principle Business loc) FCCReglsbation Number(FRN) 1W)Permnt of lnlerest *Id 

FCCRegulated Businesses owned by Me 
Disdosabie interest Holder listed in Item 1 
or 2 (use additional sheels if neccessary) 

FCC 602 Maln F0rm 
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loa) Name and address d all i0b) Principle Business roc) FCCRegistration NumbeNFRN) 

FCGRegulated Businessas owned by the 
Disdosable Interest Holder listed in lkm 1 
or2 (use additional sheets. if neccessaw) 

Coral Wireless, LLC Telecommunications 9905860 

Dominion 700. Inc. TelewmmunicationS 4643581 

I 

1W)Pemnt of Intern1 Held 

14.8 

27.5 

ICG Communications. Inc. 

I 

Telewmmunications 1606300 33.3 

WCS Wireless License Subsidiary. LLC Telecommunications 9850488 29.1 

Rapid Communications. LLC Telewmmunications 7621766 33.9 

TX-11 NewCo LLC Telecommunications 12287553 14.84 



Indirect Ownership & Ownership Percentaces Per Multiplier 

Entityhdividual 
Thomas A. Stroup* 
Patrick Hendy* 
Jonathon Patty* 
Anthony F. DiCroce’ 
MK Ventures Partners V, L.P. 
Columbia Caoital Eauitv Partners 

Actual Ownership Percentage Per Multiplier 
7.60% 100% 
0.00% 100% 
0.00% 100% 
7.40% 100% 
35.93% 35.93% 
20.54% 20.54% . .  

111 (QP), L.P.‘ 
Columbia Capital Equity Partners 1 11.28% I 11.28% 
111 (Cayman), L.P. 
M/c VP v ,  L.L.C.** 
Columbia Capital Equity Partners 
111, L.P.*** 
Columbia Capital 111, LLC**** 

0.00% 35.93% 
0.00% 38.07% 

0.00% 3 8.07% 

*These individuals each hold a controlling interest in the Filer. Thus, their 
interest in the Filer will be treated as if it were 100 percent for purposes of applying the 
multiplier. 

** W C  VP V, L.L.C., is general partner of W C  Venture Partners V, L.P., which 
holds a non-controlling interest in the Filer and 35.93% of the Filer’s equity. Under the 
Commission’s multiplier rules, M/C VP V, L.L.C., has an indirect 35.93% interest in the 
Filer. It is noted that in its Schedule A, h4K VP V, L.L.C.’s interest held in the Filer as 
well as its interest held in the related FCC regulated business is listed as the percentage 
under the Commission’s multiplier rules. 

***Columbia Capital Equity Partners 111, L.P., is general partner of (i) Columbia 
Capital Equity Partners 111 (QP), L.P., which holds a non-controlling interest in the Filer 
and 20.539% of the Filer’s common equity units; (ii) Columbia Capital Equity Partners 
111 (Cayman), L.P., which holds a non-controlling interest in the Filer and 11.279% ofthe 
Filer’s common equity units, and (iii) Columbia Capital Equity Partners 111 (AI), L.P., 
which holds a non-controlling interest in the Filer and 1.135% of the Filer’s common 
equity units. Columbia Capital Equity Partners 111, L.P., also is the managing member of 
(a) Columbia Capital Investors 111, L.L.C., which holds a non-controlling interest in the 
Filer and 5.068% of the Filer’s common equity units, and (b) Columbia Capital 
Employee Investors 111, L.L.C., which holds a non-controlling interest in the Filer and 
0.047% of the Filer’s common equity units. Under the Commission’s multiplier rules, 
Columbia Capital Equity Partners 111, L.P., has an indirect 38.068% interest in the Filer. 
It is noted that in its Schedule A, Columbia Capital Equity Partners 111, L.P.’s interest 
held in the Filer as well as its interest held in the related FCC regulated business is listed 
as the percentage under the Commission’s multiplier rules. 

****Columbia Capital 111, LLC is the General Partner of Columbia Capital Equity 
Partners 111, L.P., which in turn, is the General Partner or Managing Member of the 



Columbia Capital entities described above which hold a 38.068% indirect interest in the 
Filer. Under the Commission’s multiplier rules, Columbia Capital 111, LLC also has an 
indirect 38.068% interest in the Filer. It is noted that in its Schedule A, Columbia Capital 
111, LLC’s interest held in the Filer as well as its interest held in the related FCC regulated 
business is listed as the percentage under the Commission’s multiplier rules. 
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Exhibit to CSM Wireless, LLC Form 602. Schedule A 

Exhibit to Schedule A re: M/C Venture Partners V. L.P. and 

An affiliated group of funds (“M/C Ventures”) including Chestnut Venture Partners, M/C 
Venture Investors, L.L.C., M/C Venture Partners IV, L.P. and M/C Venture Partners V, L.P. 
(reflected on the Form 602 as M/C Venture Partners V, L.P.) holds in the aggregate a 10.43% 
ownership interest in MetroPCS Communications, Inc. (“MetroPCS”). MetroPCS is not 
included in M/C Ventures’ Schedule A, because no single M/C Ventures fund holds a 10% or 
greater interest in MetroPCS pursuant to Section 1.21 12(a)(6) of the Commission’s rules. Please 
see MetroPCS’s Form 602, which was filed on December 13,2004, for a detailed listing of the 
MetroPCS regulated entities. 

Exhibit to Schedule A re: M/C VF’ V. L.L.C. 

M/C VP V, L.L.C. (“M/C VP V”) is the general partner of M/C Venture Partners V, L.P., 
which (as part of the affiliated group of funds defined above as M/C Ventures) holds in the 
aggregate a 10.43% ownership interest in MetroPCS (defined above). MetroPCS is not included 
in M/C VP V’s Schedule A, because no single M/C Ventures fund holds a 10% or greater 
interest in MetroPCS pursuant to Section 1.21 12(a)(6) of the Commission’s rules. Please see 
MetroPCS’s Form 602, which was filed on December 13,2004, for a detailed listing of the 
MetroPCS regulated entities. 


